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DECLARATION OF EASEMENTS,

This Declaration of Easements, Covenants, Conditions and Restrictions (the
"Declaration®) is made as of December 28, 1998 by BOEING REALTY CORPORATION, &
California corporation (formerly known a3 McDonnell Douglas Realty Company) ("Declarant”).

P yrees

S b

RECITALS

A. Declarant is the fee owner of that certan real property described as Lots | through
8 of Tract Map No. 52172-01 (the “Tract Map®) in the City of Los Angeles (the *City"), s filed
in Book 1233, Pages 79 through 83, inclusive, of Mapa, in the Official Records of the County of
Los Angeles (the "County"), State of California (the "Retall Tract").

B. Dechnmalsoismefeeownerofmatoenainmlpmpcnydesulbedinﬁm
mwm(mlmmmmwmmmkwlrm)mwmmm
*A" attached hereto a3 the "Industrial Tract”) (the "Industrial Tract™), 23 well a3 the proposed
roadway areasdeplctcdlnnnachedgmm_'blasﬂmmw:y. Knox Strect and Francisco
Street (the nStreet Lots") (cach legal parcel within the Retail Tract from time to time i referred
10 in this Mmﬁmuu.-‘wmw'wkgﬂwcdofmelmnh”mﬁm
timetotimeisrcfcnedloinmisbeclmtionman'lndustﬂnl'l‘nal’ntd.'thekcuile
Parcels and the Industrial Tract Parcels are referred to collectively in this Declaration as the
‘CovuedPamds."mltheCoveredPamelsaMlheS&reeumsmrefemdtocolbcﬁvelyinlhis
Declaration as the "Property.” Theowncrofthoveredeeelandiusumnnndasaigm
to such Covered Parcel are referred to collectively in this Declaration as a "Covered Parcel
Oww,'cachCovcredPameImerofa‘Mwhmd'isrefenedtointtheclnraﬁon
nsa'RmﬂhredOww.'andeachCoveredhmlOwncrofﬂndumuTthmdis
mfencdminthisnwhmionasm‘lndwhlhmdmw.' The lessces, invitees, agents,
employees and licensees of a Covered Parcel and the Covered Parcel Owner of such Covered
ParcclarerefmedweouectivelylnthisDeclmtionu'OmaedhmelUm‘ofMCovmd
Pmel.theCoveredPamclUscnofuanﬂTmmmmrefmedmwllmdvdyinthls
Declaration as “Retail Porcel Users,” and the Covered Parcel Users of the Industrial Tract
Parcels are referred to collectively in this Declaration as "Industrial Parcel Users.”

C. Declarant desires to enter into and record for itself, its successors and assigns this
Dechmﬁonwdechrethmmmyumbemw.sold.wandeonveyedmhjectmth:
mumnm.mvmmm.condidommimbtiomdednedinmisbechmion.

NOW, mm.mmhnwydwm.forhxlf.mmnmdmlm.
the casements, covenants, conditions and restrictions over the Property, which shall be
appmmmw(hchwenywhcnmvcyedlnmynm.ufonmz
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Declarant may declare by recorded instrument from time to time, a perpetual, non-exclusive, -

appurtenant earement and right of way (the *Harborgate Way Easement”) in, over, through and

across that portion of Harborgate Way lying north of the westerly prolongation of the southerly

boundary of the Temporary Truck Access Easement Area (as defined In Section 1.B below)

"Harborgate Way Easement Area” for the purposes of ordinary vehicular (including passenger, .
dellverymdmleewhidm)mﬂpeduuhnlngxmmmdegmfmmtheCovemdPucels(h\n t
specifically excluding any parking purposcs or any stopping of vehicles for delivery, staging,

loading or other purposes), and for installation, maintenance, repair and replscement of

landscaping, irrigation systems, sidewalks, street lighting, signage (subject to Section 1.G below)

and similar facilities and equipment over such portions of the Harborgate Way Easement Area &

may be approved by Declarant from time to time.

B. Access Easerpent.  Declarant hereby declares for the benefit of the Retail
Tract atemporary, non-exclusive, appurtenant easement and right of way (the “Temporary Truck
Access Easement”) in, over, through and across that portion of the Property depicted on
Waﬂuhedhmuﬂw“TmmnMAmmtAm" for the purposes !
of vehicular ingress to and egress from Lot 3 of the Trect Map by delivery and service vehicks :
only (and specifically excluding any parking purposes o any stopping of vehicles for delivery,
staging, loading or other purposes). The Temporary Truck Access Easement shall terminate if
andwhentthnoxStreetEnsementoﬂheMtemﬂiveSuwEumembeconueffectiveasset
forth below in this paragraph. Effective if and when a railroad croasing is granted by Union ‘
Pacific Railroad Company of its successor which will permit access from Normandie Avenie ¢
woumeexmmgmﬂmaduthuothepmionofmemydcpmedmmmw: '
amlndheraoauhe'xmsueetzasunmm.'neclatmherebydechms for the benefit
of the Retall Tract a perpetual, mmxclusive,npp\memmwmenundrightofway(the *Knox
Sdement”)in.oVﬂ.mrmghandmtheKmxSmetEammmAmforﬂprmﬂ
of ordinary vehicular (including passenger, delivery and service vehicles) and pedestrian ingress
to and egress from the Retail Tract Paroeh(butspecifmllyexdudinganypaxkingpnrpowm
any stopping of vehicles for delivery, staging, loading of other purposes); provided, however, that
inmcvmtshdltthmxSﬂeﬂEammmmeﬁeﬂivcmormMarch. 1999. Effective
if the railroad crossing is not granted by Union Pacific Ratlroad Company as described above by
December 31, 1999, Dulmmhﬂcbydcchmfonhcbmﬁloﬂhekeuiﬂmntapcrpemnl, non-
exclusive appurtenant easement and right-of-way (the " Allernative Street Easement”) in, over,
thrmghm\dacmssthcponionofme Propertydeptuedongmm_'&_l_'_amchedheraoumc
* Attcrnative Strect Easement Area” for the purposes of ordinery vehicular (including passenger,
dclivetyamlsewioevehklcsmgmsmn:degmsﬁomﬁnkadﬁm?mh(bm:pedﬁaﬂy
excluding any parking purposes of any stopping of vehicles for delivery, staging, loading or other
purposes). ThetermimﬁonoftheTeummrmickAmEasememandmceﬁeaivemof
mcKmxSmBmmmmtheAlwmsivesmEamm.asmememybe.shanbc
wk!mdbyamﬁeeofmdlmmimhnmmedivcwaenmdbymlarmmm
in the Official Records of Los Angeles County. In addition, Declarant shall be responsible, atits
mhmt.fmwmpmgmcmmmm,mmdmhuinnﬂhﬁommqumdmwm
law to install the Railroad Crossing (as defined in Section 11.C.1 below) and the Knox Strect
Fasement Area, including the “Future Cerb Cut” a8 depicted In Exhibit *B-1" attached hereto.
mﬂnborgacWayBasunemAm.meTenmommickAmEammlAmmdtthm
SmctEnseuthrea(orAhcmmweStmamm.asthemmaybe) are referred to
collectively in this Declaration as the *Road Easemest Aress,” and the Harborgate Wey
Easement, the Temporary Truck AmEmdemxSmEasanemﬂeremdm
collectively in this Declaration as the *Roed Rasements®).

LR~ T o . SRR

1. mmmm.mmmhuebydecmandmvmm
iuownuseamlbeneﬁLaMformemlndbmfnofmeRmﬂTmmdmmMﬂn
O)Mdmkaammmmydedmbymwmmmﬁomﬁmewﬁm.pewl
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repiacement of electric, gas, waler, telephone, cable television, scwer, storm drain and other
wtititles conventent or necessary in the ownership, development, use o operation of each of the
Covered Parcels from time to time, (the "Commen Utilithes®), The Utilitles Essements may be
uwdbyuduCovetchuedOwnetwlueCoveredeIhbmﬁmdbytheUﬁlhiu
Easements, together with such Covered Parcel Owner's lessees who are responsible for the
development, installation, operation, maintenance, repair or replacement of the Common Utilitles
serving such Covered Parcel, provided thst such use shall not unreasonably interfere with the use
of the Harborgate Way Essement set forth in Section 1A above, including, but not limited to,
vehicular and truck access to and from the Retail Tract through the curb cuts along the Harborgate
Way Essement Area. Declarant and any other Covered Parcel Owner whose Covered Parcel is
benefitted by the Utilities Easements, shall have the right to assign the benefit and use of ali or
any portion of the Utilities Essements or Common Utilities to any electric company, gas company,
telephione company, cable television company, flood control district or other public utility or w0
the City or other public or quasi-public entity that will be responsible for the installation,
maintenance or repair of the facilities for which such assignment is made. No conveyance by
DedmmefmyCovmdPuoeloranyimmthereinshanbemdmbcmmmmedmn
conveyance or release of the Utilities Essements or Common Utilities except as explicitly stated
in such conveyance, even though the conveyance purports to convey such Covered Parcel in fee
simple or purports to convey Declarant's entire interest therein.

2. Temporary Eascments. Declarant hereby declases and reserves for
its own use and benefit and for the use and benefit of the Covered Parcels temporary son-
exclusive, appurtenant easements and rights of way (the “Temporary Utilities Easements”) in,
over, through and across that portion of the Propesty depicted on Exhibit "C-1° anached hereto
as the "Storm Drain Facilities™ and "Sewer Facifitles” (collectively, the “Temporary Utlilties
Eassient Areas'), together with easements for reasomsble acoess for the purposes of
maintenance, repair and replacement of the Storm Drain Facilities and Sewer Facilities and
improvements located within the Temporary Utilities Easement Aress, and other reasonable
purposcs incidental thereto, The Temporary Utilities Eazements shall terminate on March 31,
2001. The Owner of the Covered Parcel on which the Storm Drain Fecilities are located shall
have the reasonable right to relocate such portion of the Storm Drain Facilities that intetferes with
the tiotmal development of such Covered Parcel, provided that such relocation is done at the sole
expense of such Owner in accordance with sound engincering and construction practices.

D.  Water Riser and Gas Riser Easements. Declarant hereby declares and
reserves for its own usc and benefit, and for the use and benefit of such of the Covered Parcels
as Declarant may declare by recorded instrument from time to time, perpetual, non-exclusive,
appurtenant easements (collectively, the “Riser Easemeats®) in, over, through, across and under
the areas depicted on Exhibit "C" attacked hereto as the *Water Facilitles” and "Gas Facilities®
(collectively, the *Riser Easement Areas®), logether with casements for reasonable access for
the purposes of maintenance, repair and replaccment of the Water Facilities and Gas Facilities and
other facilities and improvements located within the Riser Easement Areas, and other rcasonable
purposes incidental thereto. Declarant shall have the right to assign all or any of its rights in the
Riser Easements (o any transferee or future owner of a Covered Parcel.

E.  Easement for Remediation Work.

1. Declaration of Easements. Declarant acknowledges that Declaram
of its successors will be pursuing environmental remediation work and related activities (the
“Ram')ummamndhmnphn(me"kmdﬁhnm")appmvedbymmm
Water Quality Control Board (the "RWQCB®). The Remediation Plan, as approved by RWQCB,
wﬂlormquuhcmeimllaﬁonaMmalnwmnceofeeminfmiliﬁa and equipment and will
wmmwmhanmwmbkmmausmhfmnmmwmuwpmm
of installing, operating, monitoring, testing, maintaining, repairing, replacing and removing such
facilities and equipment and other purposes reasonably reiated thereto. Subject to the conditions

C e U Dwlee i hemtr declaren and reserves for its own use and
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related thereto; (i) an casement for the purposes of installing, operating, monitoring, testing,

only within the portion of the Property depicted in Exhibit "D-1" attached hereto, together with
om(l)nddillnnalwdlomwemchmdmdwhhinhreellorzofthekeull'l‘rmnaloaﬁon
specified by RWQCB; provided, however, that the surface facilities and equipment installed
whhinauchummamuhlllnmimfcrewhhlheuacorenjoymomxcl’ropcny(i.e..
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shall not unreasonably interfere with the development of operation of the Retail Tract or the
businesses conducted thereon from time to time. Declarant shall have the right to assign the
benefil and usc of the Remediation Easements to any Afflliate of Declarant or any successor or
assign of an Affiliate or Declarant who becomes obligated to complete all or any portion of the
Remediation. For the purposes of the Declaration, *Affilate” means any entity which from time
tolhndirecﬂymindifacﬂyconmls.isconmllcdbymhuukrmnnmuwmolwithanenﬁty
in question, mnmmwmmmwmmwmmm

remmblynemmympmvideformchnmwyemmum.mmchnmandiu
Afﬁlisaormmmmmwigxmnhauhavenﬂgmmca\mwbemedinmofﬂcmrecords
ofmAngehCmmyadommwﬂemhgummhmammofmeRmdhﬂon&mm.
Afier reinstatement, lhechwdimionExsemennahamcrmimmin(andbesubjecttoﬁmher
reinmmmandlatamhmion)pnrmamtothcforegoing provisioas of this paragraph.

2 Tems ¢ Use. Notwithstanding an ' other sroviiion o (14

. t:
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(8  Allremedintion work and related activities conducted onthe
Remedistion Essement areas shall be carried out in eccordance with all epplicable federal, state
and local laws, regulations, orders, permits and other governmental requirements concerning the
regulation or protection of health, safety and the environment, and In a good and workeaanlike
manner, :

()  Tothe extent reasonsbly feasible, all remedistion work and
related activitles on the Remediation Essement areas shall be preceded by reasonsble prior written
notice to the Parcel Owner thereof, giving estimated start-up and completion schedules, aloag with
a description of any disruptions likely to be caused by such activities. Potentially dissuptive
activities (e.g., surveying, drilling, construction or monitoring) shall, to the extent reasonable,
be performed outside of the business hours established for the business activities at the affected
Covered Parcel. All constiuction areas shall be maintained in a nest and orderly manger during
such business hours; provided, however, that all wastes generated by such activities shall be
removed from the Remediation Easement areas on a daily basis.

(©) Al damages to the Remedistion Easemedt ereas of its
caused by remediation work and related activities shall be promptly repaired to the
condition existing before the damage occurred.

(@)  Customary and standard insurance for the remedistion work
and related activities, including poltution lisbility and errors and emissions insurance, shall be
obtained from all consultants or contractoss performing activities on the Remedlation Easement
arcas and shall identify the Parcel Owner thereof as an additional insured.

(¢)  Upon written requess from a Parcel Owrier of a Remediation
Eagement ares, Declarant shall promptly provide to such Parcel Owner all consultant reports (10
the extent such reports are non-privileged) and laboratory results generated by Declarant of its
agents as a result of the remediation and related activities on such Covered Parcel and shall allow
such Parcel Owner, or its agent, to observe and, at such Parcel Owner's expense, take or share
soil, vapor, air, surface water or groundwater samples as rcasonably rcquired by such Parcel

F. Easements for Signage. Declarant hereby declares and reserves for its own
use and benefit, and for the use and benefit of such of the Covered Parcels as Declarant may
declare by recorded instrument from time to time, a perpetual, non-exchusive, appurtcoant
easement (the "Signage Easement”) in, over, through, across and under that portion of the Retail
Tract depicted as the "Signage Easement Avea” in Exhibit °E" attached heteto for the location,
development, instaliation, lighting, operation, maintenanoe, repair and replacement of signage for
the Industrial Tract. Such signage shall conform to the criteria set forth in Exhibit "E® attached
hereto. No Retail Parcel User or other party may place any other signage within the Signage
Easement Arca.

. RETAINED USES, DEDICATION AND MAINTENANCE

A.  Retaincd Rights in Easernent Areas. The Covered Parcel Owner of each
Covered Parcel containing an easemest area declared under this Declaration (cach, an "Easement
Area") shall retain the right to permit such Easement Area to be used for any purpose to the
extent such use does not unreasonably interfere with the use of an Easement Area as permitted
pursuant to this Declaration. The respective Covered Parcel Owners shall retain all rights in the
Essement Areas which are not inconsistent with the purposes tor which the Easement Areas are
intended undes this Declaration, including but not limited to the rights to (i) subject use of the
Essement Areas to reasonsble rules and regulations applied on a nondiscriminaory bazis;
(ii) make am/ repairs to the Easement Areas that do not unreasonabl interfere with the permitted

Description: 19982372366 Page 5 of 30 Comment:
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B.  Dodication of Eascment Aresa. Dechnmeontemluutbamnuyddiaw b
all or any portion of the Road Easement Areas, Utllities Easement Areas, Common Utllities or
other property or facilitiea tothe City, the Counly or other public or quasi-public entity for public
use or other use that includes reasonsble continued uze by Covered Parcel Users benefitted under
this Declaration (the "Dedications®), which Dedications may or may not occur and, if they occur,
may occur in one conveyance to one such entity or various conveyances to one or more of such
entities from time to time. Declarant hereby reserves the right to make the Dedlcations at any
titne and from time to time, Upon the occurrence of a Dedication as to all or a particular portion
of the Road Easement Areas, Utilities Essement Areas or Common Utilities, all easements, rights
and obligations set forth in Section L:A, 1.B or 1.C above with respect to all or such portion of the
Road Easement Areas, Utilities Easement Areas or Common Utltities a3 to which such Dedication
applies shall termingte and expire immediately upon such Dedication.

C.

mcl.ot3ot‘theTractM|pshaﬂhnprovc, mmntain rcpairandrcplaoethe'l‘cmpomry'l‘ruck
Access Easernent area in good condition and repair in compliance with all applicable laws and
regulations until the Temporary Truck Access Easement terminates, Subject to the provisions of
Section I1.C.5 below, Declarant shall maintain, repair and repiace the Harborgate Way Essement
Area, Utilities Easement Areas and Common Utilitles in good condition and repair in compliance
with all applicable laws and regulations. Subject to the provisions of Section I1.C.5 below, all
such maintenance, repairs and replacements shall be completed without expense to the owner of
the Retsil Tract. Subject tothe provisions of Section 11.C.5 below, Declarant also shall maintain
and repair the Knox Street Essement Area and the railroad crossing locsted within or adjacent to
the Knox Street Easernent Area, including, but not limited to, paving, crossing gates, signage,
flashers and other facilities and equipment (collectively, the "Raliroad Crossing®) in good
condition and repair il compliance with all applicsble laws and regulations and any agreements
pertaining to the adjacent rallroad crossing that may exist from time to time with the applicable
railroad company (the "Raflroad Agreements®). The owner of the portion of the Retail Tract
described as Lot 3 of the Tract Map (the *Beaefitted Parcel”) shall pay to Declarant an amoumnt
equal to fifty percemt (30%) of the Reimbursable Costs (as defined below) incurred in the
operation, maintenance, repair ur replacement of the Knox Street Easement Area as required
under the Railroad Agreemenis. In the event not all of the Benefitted Parcel is owned by one
Owner, Declarant shall have the right to collect the amounts owing pursuant to this paragraph
from the Retail Parcel Owuer owning the largest portion of the Benefitted Parcel by gross acreage
(i.e., sach owner shall pay the entire amount owing and then, at its own expense, may seek
reimbursement from other Retail Parcel Users as may be appropriste). As used in this
Declaration, *Relmbarsabls Costs* shall mean all out-of-pocket costs and expenses reasonably
incurred to maintain and repair the Knox Street Easement Area or Railroad Crossing as
determined in accordance with generally accepted acoounting principles and practices consistently
applied. Reimbursablc Costs also shall include all real property taxes and assessments and other
amounis imposed similar thereto or in lieu thereof against the Knox Street Easement Area, and
the cost of lisbility insursace and property insurance maintained to cover the Knox Street
Easement Area or Railrosd Crossing and the property on which it is located, with the
determination in each case of the portion attributable to the Knox Street Easememt Area or
Railroad Crossing to be made by Declarant on a reasonsble basis from time to time.
Reimbursable Costs shall oot include anry costs resulting from the negligence or other wrongful
conduct or breach of this Declaration by a Covered Parcel Owner (which costs shall be paid in
fuli by the negligent, wrongful or breaching Covered Parcel Ownmer), or any accounting,
administrative, supervision of overhead costs or fees or any costs incurred in the initial
constraction of installation of the Railroad Crossing or the correction of defects therein or capital
replacements, additions o alierations thereof except to the extent amortized over the useful life
thereof, Notwithstanding the foregoing, it is specifically declared that the costs of repaving,
resealing and resteiping the Knox Street Easement Area and Railroad Crossing when necessary
in the reasonable opinion of Declarant, as well as the costs of replacement of any facilities or

. AR o o s SREm
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requested by the Qwner of the Benefitied Parced from time to time, furnish reasonable back-up
information and documentation pertaining to the Retmbursable Costs. The Owner of the
Bestefitted Parcel or its authorized ageat shall have the right, within one year afier receipt of
Declarant's kemized statement for & year, and upon ten days' prior wriiten notice to Declarant,
mhupectDeclnlm’lbooklmdmducgldingdwRdmhnubkComformhymm
Declarant's main accounting offices. Declarant agrees to maintain its books and records at its
main accounting offices for a minimum of one (1) year following the expiration of each accounting
year to which such books and records pertain. In the eveat such audit shall disclose that Declarant
haaommteddwshamkzhnbnmthmtmmeBemﬁmdeelbymonmmmpemm
(3%) for the year in question, Declarant shall pay for the reasonable costs of the sudit. Any
refund due to the Owner of the Benefitied Parcel shall be payable in any event. Notwithstanding
the foregoing provisions of this paragraph, all obligations to maimtain, repair or replace a
particular portion of the Road Easement Areas, Utility Essement Areas or Common Utilities shall
cease upon the occurrence of a Dedication with respect to such area as contemplated in
Section I1.B above, and all obligations to operate, maintain, repair ur replace the Raiiroad
Crossing shall cease when such obligations cease under the Railroad Agreements.

2. Maintenance Riser atement Arceas and Temporary Utitities
Easement Areas. Declarant, at its expense, shall maintain and repair the Riser Easement Arcas :
and the Temporary Utilitles Easement Arezs in good condition and repair in compliance with all l

LT o o~ SRR

N

applicable laws and regulations, and Declarant shall repait and restore all landscaping, paving and
other improvements that are damaged from time to time by the maintenance, repair, replacement
or improvement of any facilities or equipment within the Riser Easement Areas or the Temporary 1
Utilities Easement Areas related to the use of the easements hereunder. ?

3. v E;l L & B Y Al .ZH'I' L GG T g A%,
Declarant, at its expense, shall maintain and repair in good condition, and iz compliance with
applicable laws and regulations, all facilities, equipment and other items placed on the Property
in connection with the Remediation or Remediation Plan, and Declarant shall repair and restore
all landscaping, paving and other improvements that are damaged from time to time by the
maintenance, repair, replacement or improvement of any such facilities or equipment or
Declarant's other use of the Remediation Easement. ‘

4. - Maintenance of Sigoage. Declarant shall, at it expense;, maintain
and repair in good condition, and in compliance with ail applicable laws and regulations, the
Signage Easement Area and all signage and other facilities, equipment and improvements placed
within the Signage Easemcnt Arca pursuant w0 the Signage Easement, and Declarant or its
successors shall repair and restore all landscaping, paving and other improvements that are
damaged from time to time by Declarant's instatlation, repair, placement or improvement of any
such facilities, equipment or improvements within the Signage Easement Area,

Owner of each Covered 1, at its expense, shall cause the areas within the public right-of-
ways (and any area within Harborgate Way, Knox Street or Francisco Street so long as such
roadways remain privately owned) that are adjacent to such Covered Parcel (i. e., extending from
the parcel boundaries to the edge of curb of the street improvements) to be instailed, maintained
and repaired in good, clean and aftractive repair, including, but not limited to, design,
governmental approval, construction of al) installation of all landscaping, irrigation systems,
sidewalks, street lighting, signage (subject to Section 1.G.) and other facilities and equipment
within such areas as may be required in accordance with applicable laws and regulations, and
maintenance, repair and replacement of the foregoing.

6. Emergency Repairs. Notwithstanding anything in this Declaration
to the contrary, any Covered Parcel Owner shall have the right to make emergency repairs (o any
Easement Area located within its Covered Parcel, as to which prior approval of the party
responsible for maintenance and repair &8 not reasonably possible, in order to prevent injury or
dama e to rersons or sronerts, “The cout of suca ermee: vt recairs sl e pairetarns to b
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emergency repair to an Easement Area, the Covered Parcel Owner making such repair shall notify
the party obligated to maintain and repair such Essement Area,

7 Payment of Costa. In circumstances in which a Covered Parcel
Owner (the "Obligor Owner") is obligated o pay 2 cost or expense pursuant to this Declaratton,
such payment shall be made within twemy (20) days afer presentation of an invoice and
reasonsble supporting documentation by the party to whom payment is owed (the "Obllgee
Owner"). If an Obligor Owner fails to pay an smount owing pursuant to this Declaration, and
such failure cominues for te (10) calendar days efier the receipt by the Obligor Owner of written
notice from the Obligee Owner that such paymest wes not made a3 required, the Obligor Owner
shall pay us a late charge an amount equal to ten percent (10%) of the delinquent amount,
Declarant acknowledges that such amount of lste charge comtitutes a reasonable estimate of
ressonable administrative and other costs likely to be incurred by an Obligee Owner in the event
an Obligor Owner does not make timely payment. This provision shall in no way limit any of the
provisions set forth in Section IV of this Declaration or any other remedies for nonpayment
available under epplicable law.

may assign any of the casmncms or other nghu of Declamm under thls Declmtion or any of
Declarant's obligations under this Declaration ot any time to any Affiliste of Declarant or to any
successor to Declarant or its Affiliate by merger or acquisition of substantially all of Declarant's
or such Affiliate's assets or to any successor in interest in all or any portion of the Property (any
such person or entity described above in this paragraph being referred to in this Declaration as
a "Buccessor.” So long as Declarant (or any Successor to whom Declarant may have assigned
the following rights) owns all or any portion of any Covered Parcel, Declarant (or such Successor
to whom Declarant may have assigned the following rights) may establish and cause participation
by the Parcels and Owners in a property owsers' associstion for the benefit of all or any portion
of the Property (the "Association®). After nelther Declarant nor any Successor to whom
Declarant's right to form the Association has been assigned owns any portion of asy Parcel, the
Association may be formed upon the majority vote of the Covered Parcel Owners. In the event
an Association is established, each Covered Parcel Owner shall become a member of the
Associstion and shall be governed by the rules and regulations of the Association which rules and
regulations shali not be inconsistent with the provisions of this Declaration and shall sot materially
impair the operations of any Covered Parcet User of a Retail Tract Parcel conducted in accordance
with the provisions of this Declaration. Any and all rights, obligations, powers and reservations
of Declarant shall be assigned to the Association, except that if Declarant (or a Successor to whom
Declarant's right to form the Association has been aysigned) has caused the Association to be
formed as set forth above in this paragraph, Declarant or such Successor may retain such of its
rights and obligations under this Declaration as Declarant or such Successor may desire, with the
right to assign such rights and obligations to the Association or a Successor in one of mote further
assignments from time to time in the future. Any and esch such assignment of rights or
obligations to a Successor or the Asseciation pursuant to this paragraph shall be evidenced by a
writing recorded in the Official Records of Los Angeles County, which shall inclode a written
acceptance of such rights and assumption of sich cbligations on behalf of the Successor or the
Association. Upon a Successor's assumption of an obligation of Declarant under this Declaration,
Declarant shall have no responsibility for any further performence of such obligation except for
Declarant's breaches occurring prior to such assumption,

. ADDITIONAL COVENANTS, CONDITIONS AND RESTRICTIONS

A.  Restrictions on Usc of the Property. Al limitations contained in this
Declaration are supplemental to controls established by zoning, building, fire and cther applicable
laws and regulstions. In the event of any conflict between such laws or regulstions and the
provisions of this Declaration, the more restrictive shall apply to the extent legally permissible.
Declarant hereb s covenants and declares that the Property shall be held, leased and conveyed
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1. Prohibited Usea. NoCovered Parcel shall be used for any residence
(i.e., place of permanent human habltation), school, day care facility for children (except those
offered as a service in connection with a hotel, motel or temporary lodging facility), hospital for
humans or other in-patient care facility or other use ss to which heightened or special
requirements or standards ray apply from time to tirme undes applicable environmental laws, bt
this sentence shall not prohibit uses ordinarily located in sutomobile dealerships or in shopping
centers (such as resteuranis, theaters and other entertainmest acilitics and stores engaged in the
sale of consumer goods) or uses for extended stay or other hotels with or without kitchenettes.
In addition, no Covered Parcel shall be used {or any of the following: Environmental remediation
facility (except in connection with remediation of the Property); exterminating service; butane or
propane distribution; exterminating and fumigating warehouse; bulk storage of gasoline or fuel
oil tanks (except as incidental to retall sales); bulk storage of paint and varnish; petroleum
products packaging and storage; adult book store, adult novelty store, adult theater or adult live
entertainment (the foregoing shall not prohibit a full-line bookstore from selling aduit-themed
literature or products, or prohibit a full-line video or entertainment store from selling or renting
adult videos, or prohibit a movie theater from exhibiting movies which are unrated or rated for
adults only as part of the spectrum of movies ordinarily exhibited by major theater chains), day
labor hiring hall; pawn shop; religious mission, including a charity dining hall; commercial
toading of small arms or manufacture of ammunition; rock quarrying, sand and gravel or other
mineral extraction; transit terminal; propane sales except a3 incidental to other retail sales or
service: drive-in movie theater; tattoo establishment; thrift store, concrete or cement products
manufacturing; plating or polishing shop, plating works or electric plating; metal, glass, plastic
of other materials processing or recycling (except for recycling facilities on a Covered Parcel for
the recycling of garbage, refuse or other materials generated on such Covered Parcel to the extent
such recycling is required by law or is an ordinary incidental activity to other non-prohibited uses
of such Covered Parcel); fostcr home or group foster home; farm devoted to hatching, raising,
breeding and marketing of chickens, turkeys or other fowl, rabbits, fur-bearing animals or fish;
feeder lot for horses, cattle, goats or sheep; dairy farm; bail bond company; body and fender
shop; cannery, slaughter house or meat, processing or packaging plant; cesspool service;
crematorium; flour or grain elevator; motor vehicle fuel distribution facility (other than at retail);
outdoor hay and straw storage; massage cstablishment (except as incidental to physical therapy,
finess or medical uses): repair and rewinding of transformers or generators; outdoor paving
materials storage; welding shop; wrecking yard or junkyard; shelter or dormitory intended to
provide temporary shelter; transient hotel; so-called *head shop” or facility for the sale of drug
paraphernalia; residential uses; traveling carnival {except for promotions conducted in the common
area of any retail development incidental to attracting customers to such development); bingo
parlor or any establishment conducting games of chance; or dumping or disposing of garbage or
refuse. The foregoing shall not be construed to prohibit the use of the Retail Tract (i) as one or
more extended stay or other hotels of reasonable quality with or without kitchenettes (subject to
the provisions of Section IIL.D below); (ii) for servicing or reconditioning of automobiles or
automobile body shop purposes, provided that such uses are incidental to use of a Retail Tract
Parcel as a car dealership (such uses will be considered to be "incidental® if the annual gross
revenues from such uses do not exceed 20% of the annual gross revenues for the car dealership
including such services); or (jii) for above-ground bulk storage of gasoline, paint, varnish and
other petroleum products incidental to use of a Retail Tract Parcel as a car dealership to the extent
the storage of such products is reasonably necessary and customary from time to time and
provided that, in any event, the transportation, storage, dispensing, use, disposal and other
activities pertaining to such products are at all times performed in strict accordance with all
applicable laws.

2. Parking Arcas. Paved off-street parking as required by rules of any
governmental or quasi-governmental authority entity having jurisdiction thereof shall be provided
on each Covered Parcel to accommodate all parking needs for Covered Parcel Users of such
Covered Parcel, 1f parking requirements for a Covered Parcel increase es a result of a change in
use or number of employees, additional off-street parking shall be provided by the Covered Parcel
Owner of such Covered Parcel or ita lessees, licensees or occupants to satisfy the intent of this
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3. Sworageand Losding Arcaa. All loading doors, docks, facilities or
other service areas (excluding restaurant drive-thru facilitics) shall be set back a minimum of thirty
(30) feet from any property line which s adjecent to a street, except upon specific wristen
approval from Declarant upon application showing screening and concealing of all such loading
facilities from the street, No materisls, supplies, merchandise or equipment, including
company-owned or operated trucks (except for up to three delivery trucks for each tenant used for
local deliveries to such tenant's customera), shall be stored in asy area on a Covered Parcel except
inside a closed building, or behind a visual barrier screening such areas so that they are not visible
from neighboring properties or streets, without specific written approval from Declarant. The
foregoing restrictions shall not prohibit a retail store from conducting sidewalk sales or parking
lot sales adjacent to the store, ot prohibit outdoor, highly visible storage of vehicles in connection
with the use of a Retall Tract Parcel as an automobile dealership, retail stores of greater than
10,000 square feet from having a dedicated outside sales area for the sale of garden products,
home improvement products or other items customarily sold outdoors by large retailers, or
prohibit retail tenants from conducting outdoor sales of seasonal {tems such as Christmas trees and
pumpkins, All loading doors, docks, facilities and other scrvice areas shall be concealed from
view from neighboring propertica and strects by landscaping, fence or concrete walls, Extetior
lighting shall not overwash property lines, or be of such intensity, size, color or location, so as
to be a nuisance to other Covered Parcels.

4 Signs. No signs, billboards, advertising or other writing or
depiction visible from outside a Covered Parcel shall be erected, placed or maintained on any
Covered Parcel which are not in accordance with all spplicable laws and regulations or which
make identifications other than the name, business and logo of the person or firm occupying the
premises and those offering the premises for sale or for lease; provided, however, that the
foregolng shall not prohibit signage of a particular tenant from identifying its departments,
licensces, concessionaires or subtenants, or prohibit any restsurant from exhibiting menu signs
readable from areas immediately adjacent to the restaurant (including customer drive-thrus and
menu signs for fast food restaurants), or prohibit directional traffic signs. Except for the use of
the Signage Easement pursuant to Section LF above, no sign, billboard, advertising or other
writing or depiction visible from outside a Covered Parcel shall be erected, placed or maintained
within 100 feet of any Signage Easement Area or extend higher than fifteen (15) feet above ground
level within Z00 feet of any Signage Easement Area; provided, bowever, that (i) a monumennt sign
up to 30 feet high may be erected at each of the locations depicted in Exhibit "E" attached hereto
asthe " Approved Monument Signs* if otherwise approved by Declarant pursuant to the provisions
of this Declaration; (i) Declarant or its successors shall include the identification of the three
largest businesses (by building square footage occupled) operating within the Retail Tract from
{ime to time, at such businesses' expense, on the monument signage for the Industrial Tract to be
focated within the Signage Easement Area (the identification of such businesses to be of a size,
character, prominence, style and configuration to be reasonably determined by Declarant or its
successors from time 1o time and in all events substantially less prominent than the identification
of the Industrial Tract); and (lii) the foregoing provisions of this sentence shall not prohibit signs
affixed to buildings as are otherwise permitted pursuant to the provisions of this Section I11.A 4.
No *for sale” or "for lease” sign shall be placed within 200 feet of any Signage Easement Arca
{except for such signs not in excess of nine (9) square feet in size which may be placed in building
windows) or extend higher than fifteen (15) feet above ground level. In no event shall more than
two (2) "for sale® or "for lease” signs be permitted for each Covered Parcel from time to time.

5. Landscaping. Attractive, first-class landscaping shall be installed
and maintained on each Covered Parcel on which a building is constructed. Landscaping shall
be instalted within nincty (90) days from the date after occupancy by any tenant or substantial
completion of the building, whichever date first occurs, unless Declarant shall spprove in writing
another final date of landscape installation. For buildings built for speculative purposes,
*substantin} completion” shall mean that date on which the exterior walls and roof have been
completed. Covered Parcels purchased for future development or expansion shall be maintained
in a weed-free condition and free from rubbish and refuse at all times.
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6. Utiliies: Anieonae: Roof Equipment. Except as otherwise explickdy
approved In writing by Declerant, all utilitiea shall be piaced underground, and no outside
antennac, aerial wires, towers or other equipment shall be instalied on sny Covered Parcel unless
all such equipment shall be concealed from view from neighboring propesties and streets for a
distance of 300 feet from such equipment (viewed from such distance at an elevation of ten (10)
feet sbove ground level) by landscaping, roof design or other adequate means approved in writing
by Declarant. Each Owner shall be responsible, at its sole expense, for designing, processing,
developing, installing, improving, maintaining, repairing and replacing all lines, valves,
conpections and other facilities and equipment between the Common Utilities and facilities and
equipment located within of serving such Owner's Covered Parcel.

7. Nulsances. No Covered Parcel Uset shall creatc a nuisance to any
other Covered Parcel or its Covered Parcel Users. No rubbish or debris of any kind shall be
pludorpe;miﬂedtoaccmlnlcuponornqjaoemmmyCovcred Parcel (except in trash
receptacies emptied at least weekly and otherwise maintained in sccordance with applicable laws
and regulations), and no odors, fumes, dust or vapor ghall be permitted to arise thercfrom so as
to render any portion thercof unsanitary, unsightly, offensive or detrimestal to any Covered Parcel
or Covered Parcel User. Nouse or operation shall be conducted which is noxtous, objectionable,
unsightly or detrimental to others in any manner and due to any cause, including, but not limited
to, vibration, sound (whether due to volume, imermitience, beat, frequency shriliness or
otherwise), electro-mechanical disturbances, electro-magnetic disturbances, radiation, air or water
pollution, dust or emission of odorous toxic and non-loxic maitess.

Ree, KEDE

8. Property iviaini of Bl 3. MCOVEM Parccl.
whether occupied of unoccupied, and all improvements placed thereon shall at all times be
maintained In such a manner as to prevent their becoming uasightly by reason of unatiractive
growth or the accumulation of rubbish or debris thereon. No improvement shall be permitied by
its owner, lessee, licensee or occupant to deteriorate or fall into disrepair, and each such
improvement shall at all times be kept in good condition and repair and adequately painted of
otherwise finished.

9, Compliance With Laws. All Covered Parcel Users shall comply
with all federal, statc and tocal faws and regulations zppiicsble to the Covered Parcels, all
construction on or development of the Covered Parcels, all busincsses conducted on the Covered
Parcels and all opetation, maintenance and use of the Covered Parcels, including but not limited
to, all laws, rules, regulations, orders and decrees relating to industrial hygiene, hazardous or
toxic materials, health or safety.

10, Existing Phase 3 Opcrations. Declarant acknowledges that the
p«donofmcMmhIdecpicwdm'PhascS'm&m_xmhedhemhopcmed
fotecrmmexisﬁngusesdmdomnwmlyinaumauhlmpwuwnhumpmvisiomofmix
Declaration. Notwithstanding any other provision of this Declaration, the use and operation of
whpoﬂionofPhnstthllmxbeeomideredtobeinviolnionofttheclaraﬁonsolongu
mhpmﬁmofnmwninwmbeusedoropemmdmmyuusedmopamdmof
the recordation of this Declaration, includingexminglevekofmaimmmmemdmpair. The
Dmhnnt'smmionhﬂmm:muicﬁominmebechnﬁonnppﬂabkmmclndumhﬂm
shnllapplyﬁxllytouchporﬂonoﬂ'hm3onlyumcexisﬁnguaemowaﬁonofmchpmﬁon
ceases and such portion is redeveloped with new improvements.

B. necial Restrictions on Use of Industria ract. Declarant hereby covenants
anddedmforﬂwbcnefnofﬂwknﬂlethmthﬂMthrm(cxchﬂinganm
FromgcPropaty,asdeﬁnedbelow)shanbeheld.leasedmdconveyedmbjectmhemicﬁom
andwvemnm.whhhmh:rebydeclmedmbeformebmﬁtofuﬂtthdlilet.mnno
ponmnofmemdumthm(ucludingmeWmmeﬁWY)shnﬂbeundformy
mﬂm(hchﬂhgmmtmcxumfoodﬁcﬂmmvwbyamedhmdUmfor
the benefit of its employces) in excess of 3,000 square feet by 2 single operator; provided,

' Co weve "t piiFeee b v n o toaof this Declaration, such property
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also may be used for the following secondary retail uses: bowling alleys, roller or ice skating
rinks and health or fitness establishments, ‘

C. pecial Restriclioss on Use g atern. From Propenty.  Declarant
hmbycovemntsmldeclamforthcbeneﬁtofthckmnTncuhmheponiononhelndmuhl
MdepmwonWaWhuaouuw"Wmmhm“ shall be held,
lmednndconvcyedwbjmwthemmubmundeomam.whichmhmbydeclmdwbefor
the benefit of the Retall Tract, that no portion of the Western Frontage Property shall be used for
(i) any restaurant or any store engaged in the retail sale of consumer goods, in each case in excess
of 7,500 square feet by & single operator, and (i) any fast-food restaurant before the date three
(3) years afier the recordation of this Declaration.

D. Speclal Restrictiopson Use of Retall Trect. Declarunt hereby covenants and
declares that the Retail Tract shall be held, leased and conveyed subject to the following
restrictions and covenants, which ere hereby declared to be for the benefit of Declarant and such
of the Covered Parcels as Declaramt may declare by recorded instrument from time to time:

ﬁ___é

1 Initial Development. Al portions of the Retail Tract shall be
developed initially as a first-class shopping center including retail users such as movie thesters and
other entertainment facilities, restaurants and stores engaged in the sale of goods to cansumers;
provided, however, that such resiriction for inftial retail development shall not prohibit portions
of the Retail Tract from being used fot a car dealership or one or more hotels in accordance with
Section I11.A. 1. above and other applicable provisions of this Declaration,

. e
. PRl o om o~

2 Intensity of Development. The Retail Tract shall not be used for any
greater intensity of development than the Permitted Intensity (as defined below) in terms of floor
arca ratio, total square footage and improvements, traffic generation or other ordinary measures
of intensity of development, if any such increased intensity will have the ¢ffect of restricting the
development of any portion of the lndustrial Tract or subjecting such development to greater
exactions, impositions or other conditions to development than otherwise would be the case. For
the purpose of this Declaration, the "Permitted Intensity” shall mean no more than 310,000
square feet of building improvements containing a maxinm of 20,000 square feet of restaurant
space and 2,730 theater seats,

E.  Insurance. Each Covered Parcel Owner shall maintain with a financially
sound company or companies, licensed to do business in California, commercial general liability
insurance insuring against bodily injury, property damage and personal injury, with coverage
limits of at least $2,000,000, covering the entries or other activities upon the Easement Areas by
or on behalf of such Covered Parcel Owner or its Covered Parcel Users. The form and content
of all such insurance policies shall be reasonably acceptable to Declarant. If a Covered Parcel
Owner fails to obtain and maintain the insurance required by this paragraph, Declarant or any
other Covered Parcel Owner, after notice to the breaching Covered Parcel Owner, may purchase
such insurance on behalf and for the account of the breaching Covered Parcel Owner, and the
breaching Covered Parcel Owner shall reimburse the party purchasing the insurance pursuant to
Section I1.C.7 above reasonable evidence of the cost incurred. In addition, each Covered Parcel
Owmer shall be liable to all other Covered Parcel Owners for any loss or cost resuiting from or
in connection with any failure to obtain and maintain insurance as required under this paragraph.

F.  Mutual Indermnification and Repair. The Covered Parcel Owner of each Covered !
Parcel shall keep the Easement Areas free from any liens or claims arising out of the use or !
activities upon the Easement Areas by Covered Parcel Users of such Covered Parcel. The :
Covered Parcel Owner of each Covered Parcel shall at its sole expense indemnify the other |
Covered Parcei Owners against any damages to persons or property caused by any such liens or
claims and any ncgligent or wrongful use of, or activities upon, the Easement Areas by any
Covered Parcel Users of such Covered Parcel, and shall repair and replace any improvements o
landscaping located now or hereafter on any Covered Parcel to the extent damaged by any
negligent or wrongful act of a Covered Parcel User of such Covered Parcel. In addition,
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upon, the Retall Tract in connection with the Remedistion Essements, and shall repair and repiace
uny orhndmplnslocmdmotmﬁermmemnmwtheemm
damaged by any such negligent or wrongfl act.

Governmental Agencles with respect to restricting or prohibiting a property from agricultural,
water production, residential, school, hospital or such other use s to which heightened or special
requircments or standards may apply under applicable environmental laws. Declarant hereby
declares and reserves 0 itself for the benefit of the Covered Parcels the right to cause to be
recorded against the Propesty a modification of ot supplement to the Declaration of Restrictive
Covenants in the formumaybetequiredbymeoommmml Agemieauwondniontotlw
development, use OF operation of any Covered Parcel, provided that such supplement of
modification shall not materiaily {mpair the right of any Covered Parcel User to develop, usc or
opmtemthovmdPamlupcmmadinmdmoewhhﬂwpmvinmofthechMM.

IV. ENFORCEMENT AND REMEDIES.

The provisions of this Declaration, and the easements, conditions, covenants and
restrictions declared, establisbed, and created herein may be enforced by proceedings at law ot
in equity, including without limitation:

A. i . Allactionsalhwfordmmgeu,and/maﬂequhble
remedies shall be available to redress or to prevent violation of any provision, casement,
covenant, condition, orrestriction of this Declaration. Notwithstanding the foregoing, in noevent
shnﬂmybrmhofd:isDeclanﬁon givcrbewmmtionfotdumguforlossofmofaﬂorany
poriion of a Covered Percel as to any violaunnaslowhichﬁncmeisprcvunedmdehyeddue
to acts of God, govcrnmcmalmomoriamgovcmmmlfaimmaawimmmecifmﬁmeperm
prescribed by applicable law, flooding, strikes or other causes beyond the reasonable control of
the violating party.

B.  Nuisance. Tothe full extent permitted by applicable law, the resuit of every
act or omission whereby any provision, casement, covenant, condition, of restriction of this
Declaration is violated, in whole or in part, is hereby declared to be and does constitute 2
mimnu.andwaymzedyﬂhwedbthmeqnhyagﬂnstapﬁvmmmmaubeavﬁhhle
wredmssorpmcmwyactoromimionwithmhamuh.

bypmmdlngsatlaworinequﬂy.imlwlngwhhomumiuﬁm

of a suil at law against the Obligor Owner. Any}udgmeutrendmdinmymﬁncﬁmmu
WMWMW.WMMMWWMMEWH.CJ
ofthisDeclnnﬁon.comofeouwion.eonncom.mrumblcmorneya' fees in such amount
as the court may adjudge.

D. LicnRemedy. Inaddition to any owriglmonanediuavailablemhw
or in equity, should an Obligor Owner fail to pay any mmmMuiredundatthedmn.mc
Obﬁgammmyddimmmcomlgmmammofdemhanddeuhnwuntm
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Code and of all other spplicable statutes have been satisfied, the Obligee Owner, or tuch truatee
ai the Obligee Owner may appoint (a "Trustee®), may cause the Liened Parcel to be sold at such
time and place as may be fixed in ssid notice of sale or at such time and piace to which the sale
may be postponed as hereinafter provided without additions! notice, either as & whole or in
separate parcels, and in such order as the Cbligee Owner or its Trustee alone may determine, at
public auction to the highest bidder for cash in lawful money of the United States at the time of
sale, or upon such other terms ay the Obligee Owner or its Trustee may consider advisable. The
Obligor Owner shall have no sight to direct or determine whether the Liened Parcel shall be sold
as 2 whole or in separste parcels, or the order of sale of separate parcels or the portion of the
Liened Parcel to be sold if only a portion is sold. The Obligee Owner or its Trusiee may postpone
the sale of the Liencd Parcel by public announcement thereof at the time and place of sale and
from time to time thereafier by public announcement at the time and place of the preceding
postponement. In canducting or postpoting any such sale, the Obligee Owner may act through
its agents, officers or employees or any other person designated by the Obligee Owner, whether
of not such party shall be a licensed auctioneer, At such safe, the Obligee Owner or its Trustee
shall cause fo be delivered to the buyer or buyers, one or more duly exccuted deed or deeds
conveying the property so sold, subject to all the provisions of this Declaration, but without any
covenant of warranty, either express or implied. The recitals in such deed or deeds with regard
toany matters of fact shall be conclusive proof of the truthfulness thereof against the buyer at such
sale, its successors and assigns, and all other persons. Any person or etity, including withowt
limitation the Obligee Owner, may bid in or purchase at such sale. The Obligor Owner hereby
agrees to surrender, immediately and without demand, possession of said property to the buyer
atsuch sale. The proceeds of such sale shall be applicd as follows: first, to the expenses of sale
incurred by the Obligee Owner or its Trustee, including reasonable attorneys' fees; next, to the
suma secured hereby; and finally to the person or persons legally entitied thereto. As an
aliernasive to the foregoing, the Obligee Owner may elect to foreclose the lien secured hereby by
judicial action, in which event the Obligor Owner shall be liable for the expenses incurred by the
Obligee Owner in connection therewith, including reasonable attorneys' fees. To the maximum
extent permitted by law, each Obligor Owner hereby waives any applicable statute of limitations,
provided that the lien created herein shall expire twenty-five (25) years following the date of
recordation of this Declaration. Notwithstanding the foregoing, if the Obligor Owner's default
is timely cured in accordance with this Agreement or applicable law, the Obligee Owner shall,
upon request by the Obligor Owner, record at the Obligor Owner's expense an appropriate notice
of rescission in accordance with the applicable provisions of the California Civil Code. No failure
by the Obligee Owner to exercise its rights sct forth herein shall constitute a waiver of such rights
atany later time while this Declaration s still in effect, and so long as any violation may continue.

E. Exforcement of Oblientions. 1f the Declarant or a Covered Parcel Owner
fails to perform an cbligation as required pursuant to this Declaration, any affected Covered
Parcel Owner may give notice of such default to the defauiting party. Upon its receipt of notice,
the defaulting party shall have twenty (20) days to cure the default, provided that if the defanlt
reasonsbly cannot be cured within tweaty (20) days, the defauiting party shaii have such additional
time as may be reasomably necessary to cure the default provided that the defauling perty
commences the cure within the twenty (20) day period and thereafter diligently pursues the cure
to compiction. 1f the defaulting party fails to cure its default pursuant to the preceding provisions
of this paragraph, the Covered Parcel Owner who gave the notice of default may perform all acts
reasonably necessary to cure the default, provided such Covered Parcel Owner gives five (5) days'’
written notice to the defaulting pasty priors to the commencement of the cure. Upon completion
of the cure, the defanlting party shail reimburse such Covered Parcel Owner who cures the defauit
for all costs and expenses reasonably incurred in curing the defaulting party s default, as provided
in Section 11.C.7.

V. TERM

This Declaration, every provision hereof and every covenant, coadition and
Testriction contained herein shail run with the land and shall be binding upon all persons owning
any portion of the Propesty and their successors and assijns for a period of fifty (S0) years (the
L L 'S
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amended. Afier the expiration of the Primary Term, this Declaration shall automatically be
extended forunlddltiomlien(m)ympeﬂod(‘wn’l‘m“)mdformccmlvepedbdl
of the Extension Term thereafier, uniess terminsted or amended. Afer the expiration of the
PrlmuyTmﬂwowncuofamjodtyuﬂhehowﬂy(buedonmge)maymwm
ackmwladgcmwmh%ﬂummmhmmmolmhwmmmm
the same in the Official Records of the County, and then thereafter the easements, covenants,
wndlﬁommmiclbmmformmmhbechmbnshﬂlbennu.voidnndofnomnhﬂfowc
and effect, or shall be modified a3 such recorded instrument may direct,

vl. AMENDMENT

This Declaration may be amended, but not terminated, or any provision hereof may
be modified, amended or waived, at any time by written consent of parties owning at least eighty-
five percent (83%) of the Property (based on acreage). Any such modification, amendmeat or
waiver shall be effective immediately upon the reconding of a proper Instrument in writing,
executed and acknowledged by the parties owning at least eighty-five percent (85%) of the
Propeity (based on acreage) and duly recorded in the Official Records of the County.
Notwithstanding the foregoing provisions of this Article VI, (i) the modification of sny easement
safonhmthisbwlarnﬁonshallmtbceffecﬁvcwhhommeappmvﬂoftthovemdPneel
Owner of each Covered Parcel which is benefitted by such essement, (ii) any modification that
would make any restriction against a Covered Parcel more restrictive or more onerous shall not
be effective without the spproval of the Covered Parcel Owner of such Covered Parcel, (lif) any
easement which benefits one or more particalar parcels may be modified by written agreement of
the Parcel Owners of each of the benefitted and burdened parcels, (iv) the restrictions set forth
inSection . A.1, ILA.7,101.A. 8, 1L.A.9 and I11.D may 1ot be amended, and (v) the restrictions
set forth in Section H1.B and 111.C may be amended only upon written agreement of all of the
Retail Parcel Owners.

Vil. MISCELLANEOUS

A.  Easeme ant. ants s and

the Propeqty. The casements, rights of way, covenants, conditions and restrictions declared herein
are {nterests in the Property, rights, and obligations as provided herein, which shall be appurtenant
toandshallnmwiﬂnlhe?mpcﬂy.mdmebemfnsmlmmmofwhkhshaubindudbenm
all parties having or acquiring any tighl.titlcorintcminulloranypomonnfmel’mpeny.
Uponmoordaﬁonof!hisbecmuon,evmypmonucmhymnmworheraﬁuowmor
acquiresanydgm.tiﬂeorimcmtmmtoallotmymhnofﬂwpmpmyhmdmﬂlbc
eomhnivelydmcdmhnveoonmmdandmeedtoevaypmvhionofthhDeclmﬁon.and
every easement, covenan, condition, snd testriction created by this Declaration, whether or not
mymfcmneewmhbedamionhoonuinedinthcimmbywhkhsuchpumoremﬁy
acquired such interest in the Property. This Declaration is made for the direct, mutual and
mipmmlbcmﬁtofmeCWemdPuedsnMahauuwmipromlﬂngandobllgahmmg
aswfmhintthedunionaxﬂsuhjeawmhmdeverypmviaionofthechmlonmdw
the rights and powers of Declarant hereunder.

myprovhionof(hisbecmaﬁon.mbrwhoftheamw,oovemm. conditions, or
mmm.mmmammmmmmmmnm.
hnpuk,mdefeatﬂmllmachmgcofauydﬂymdednwﬂgasemdeedofmmﬂins
nnyCoveredPamel.onﬂ'cct.lnpair.mdcfeattheimﬂmofmenmm.mhsmby
mgermacq&ﬁsidon.mmyeﬁhthhichthemnmmsuchwhuamwmﬁal
dheamindireaowmhipimm.ormcmhywmchhmamunﬁﬂdhworwm
owmrshiphnuatmthemoﬂgagee(mcmnmmmwpuﬂumwumivdymedm
asthc'Moﬂppe')purmammmchnmmse.mvidndmnmchmmmehmdehgmd
faith and for value. Ew“pmﬂdmmhmaph.mw.‘mmm,mm.
resirictions, and rovisions of this Declaration shall be binding upon and effective against any
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shall bind or be effective against the Morigagee or its first successor in interest or the grantee
under a foreclosure, deed in lieu of foreciosure, or a trustee’s sale conducted in connection with
any Mortgagee's security intereat & Covered Parcel,

L. Cumulative Rempdies. All rights, options and remedies declared
herein are cumulative and 1o one of them shall be exclusive of any other. The Declaration may
be enforced by pursuit of any one or all of the rights, opticns, and remedies available pursuant )
to this Declarstion, of any other remedy or relief provided by law. !

2, Notices. Any notice, request, demand, consent, approval, payment,
or other communication required or permitted to be made hereunder or by law shall validly be §
given or made only if in writing and delivered in person to an officer or duly authorized 3
representative of the addressee, of deposited in the United States mail, duly certified or registered 1
(return receipt requested), postage prepaid, and directed to the addressee for whom intended at ! !
an address furnished by addressee for the purpose of such communications. If no address is
provided, communications may be delivered to the principal office or place of business of the 4

3. Attorneys' Fees. In the event of any controversy, claim or dispute relating )
to this Declaration or the breach thereof, the prevailing party shall be eatitled to recover from the L
losing party cxpenses, attorncys' fees and costs actually and reasonably incurred.

4, Captions. Captions used in this Declaration are for convenience only, and
do not modify, alter, or add to the terms in the Declaration.

s. Severability. If any term, provision, essement, covenant or condition of this
Declaration is held to be invalid, void or otherwise unenforcesble, to any extent, by any court of
mwmm.mmﬁerofmhbahmmﬂmbenﬁwmdmemby.mdm
term, provision, easement, covenant, condition, or restriction of this Declaration shall be valid
and enforceable to the fuliest extent permitted by law. Y

6. Governing Law. This Declaration shall be construed and enforced in
accordance with the laws of the State of California.

7. Incorporation of Exhibits. All Exhibits attached hereto are hereby '
fncorporated into and made a part of this Declaration. All refereaces in this Declaration to

Exhibits are references to Exhibits of this Declaration, uniess otherwise specified.

8. Gender and Number. In this Declaration, uniess the context requires
otherwise, the masculine, feminine, and neuter genders, and the singular and plural shail be
deemod to include one another, a3 appropriate.

9, Waiver. The waiver of any breach of any provision, easement, covenat, '
condition or restriction of this Declaration by aay person of entity shall not be deemed to be a :
waiver of such right or of any preceding or subsequent breach of the same or any other provision, !
easement, covenant, condition or restriction.

IN WITNESS WHEREOF, Dachmlhuexecmedthisimtmmmnuoﬂhcbdayand !
year first above written.

BOEING REALTY CbRPORA’l‘lON. a California
corporation (formerly known as McDonneil
Douglas Reaity Company) N\
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. STATE OF CALIFORNIA )

) 81,

COUNTYOP&ME: )

On_/2-28 98 . before me, £~ . ,4
notary public in and for sald State, personally appesred .
personidly knows to me (or proved to me on the basls of evidence) to be the
person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in bis/her/thelr authorized capacity(les), and that by
hia/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which
the person(s) acted, executed the instrument,

NESS my hapd and official seal.

Signature agﬁ (Seal)

STATE OF CALIFORNIA &/

) 88.
COUNTY OF )

On before me, .8
notary public in and for said State, personally appeared .
personaily known to me (or proved to me on the basis of satisfactory evidence) to be the
person(s) whose name(s) ls/are subscribed to the within jnstrument and acknowledged to me
that he/she/they executed the same in his/her/their authorized capecity(ies), and that by
his/her/their signature(s) on the instromenit the person(s), or the entity upon behalf of which
the person(s) acted, executed the instrument.

WITNESS my hand and official seal,

Signature (Seal)
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CONSENT AND AQREEMENT

_ Vestar California XXII, L.L.C., an Arizona imited lisbility company ("Buyer®),
mmumummmmmwwqummwmm(nwmmmm
of this Dectaration) from Declarant pursuant to thet certain agreement dated March 31, 1997,
g3 ameaded. During the period that all or any portion of the Retall Tract is owned by Buyer
or any party in-which Buyer or eny party controlling, controlied by or under common control
with Bayer has a votlag or ownership interest (each, an “Affiliate®), Buyer hereby consents and
agrees to be personally bound by all of the easements, rights, covenants, conditions, restrictions,
liens snd charges bordening the Retail Tract and benefitting the other portions of the Propesty
as declared in this Declaration; provided, that Buyer's obligations pertaining to any particular
portion of the Retail Tract shall terminate (except as (o obligations gecruing prior to such
terminstion) at the time that such portion of the Retail Tract s no longer owited by Buyer or its
Affiliate. Buyer agrees that all easements are appurtenant and all rights, covenants, conditions,
restictions, liens, and charges run with the Property, as set forth in this Declaration.

IN WITNESS WHEREOF, Buyer has executed this Consent snd Agreement as of
the day and year first above wrilten,

IBuyctl

VESTAR CALIFORNIA XXII, L.L.C., an
Arizona limited liability company

By: Hanley nvestments Limited Partoership, an
Arizona limited partership, its Managing
Member

By: Hanley Corporation, an Arizona
corporation, its General Partner

b

By ——— »
hzghmey. Pres
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STATE OF CALIFORNIA
COUNTY OF

-On ' before me,
8 notary public in and for said State, personally appeared
pereonally known to me (or proved to me on the basis of satisfactory evidence) to be the
person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me
that he/she/they exccuted the same in his/het/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the persor(s), o the entity upon behalf of which
the person(s) acted, executed the instrument.

WITNESS my hand and official seal,

Signature (Seal)

STATE OF E&fﬁm- )

)
counTtY oF YWai topt—)

On bi(‘ﬁm'r)h oU, (993 before mc,dxffﬂ‘l A Oz,
a notary public in and for said State, persomally appeared | ¢, T J/Ap00is .
personally known to me ( ved to me on the basis of satisfact i td be the
person(s) whose namef(s} Mmm to me
that hefsheithey exected the same in his/herftheir authorized capacity(iesy; and that by

his/beritheir signatureisyon the instrument the personfs); or the entity upon behalf of which
the perso/n(c)’acwd, executed the instrument,

83,

WITNESS my hand and official seal,
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EXHIBIT “A”
TO CC&R'S

. DESCRIPTION OF ENTIRE 170 ACRES

THAT PORTION OF RAMCHOD 8AN PW. IN THE CITY OF LO8 ANGELE3, COURTY QF LOS
; STATE OF CALIPORNIA, DESCHIBED AS FOLLONS:

BRGIMING AT A POXWT IN THE WEST LIME OF THE $0-FOOT RIGHT-OF-HAY OF THE PACIFIC
BLECTRIC RAILMAY COMPANY ADJOINING NORMANDIE AVENUE ON THE WEST, DISTANT
MORTHMRRLY 780 FERT HERASURED AT RIGHT ANOLES PROM THE BASTERLY PROLONGATION OF THE
NORTHERLY LIMR OF LOT 9 IN BLOCK 72 OF TRACT RO. 4983, IM THE CITY OF 108
ANGELRS, COWRVIY OF LOS AMGELES, 3TATE OF CALIFORMNIA, AS PER MAP RECORDED IN BOOK
58 PAGE3S B0, ET SEQ., OF MAPS, 1IN THE OPFICE OF THE COUNTY RECORDER OF SAID LOS
ANGELES COUNTY, AS DESCRIBED IN THAT CBRTAIN DEED TO THE UNITEBD STATES OF
AMBERICA, RECORDED AS DOCUMENT NO. 1720 IN BOOK 40472 PAGHR 23 OF OFFICIAL RECORDS,
Of SAID LOS AMGELES COUNTY; THERCE WESTERLY ALONG THE LIME DESCRIBED IN PARCEL
*A® OF SAYD DEED RECORDED IN BOOX 40471 PAGE 13, OFFICIAL RECORDS, PARALLEL HITH
THE FORTH LINE OF BAXD LOT 9 AND ITS PROIONGATIONS, 1030 ¥EET; THENCE SOUTH 0
DRGREES 02 HINUTES 40 SECOHDS BAST ALONG THE LIME DESCRIBED IM SAID PARCEL "A®,
780 FEET); THERCRE HORTH 89 DEGREES 59 MINUTES )1 S8ECONDS WEST ALONG THE LINE
DESCRIBED IN BAID PARCEL "A™ 1887.60 FEET TO THE EASTERLY LINE OF WEBTERN AVEWUR,
| 80 FEET WIDE, AS SHOWN ON RIGHT-OF-WAY, FILED IN BOOK 52 PAGE 47 OF RECORD OF
SURVEYS OF SAID LOS AMGELES COUNTY; THEWNCE HDRTH O DEGREES 22 MINUTES 04 SECOWDS
WESY 1230.35 FEET ALONG SAID EASTERLY LINE OF WESTERN AVENUE TO THE SOUTHWESTERN
TERMINUS OF THAT CERTAIN COURSE DESCRIBED IN PARCEL NO. 1 OF THE QUITCLAIM DEED
OF HARVEY ALIB{INUM, INC., RECORDED IM BOOK D-586 PAGE 796, OFPICIAL RECORDS OF
SAID LOS ANUGELES COUNTY, HAVING A BEARING OF SOUTH 85 DEGREES 37 MIMUTES 56
BRCOMDS WEST AND A DXSTAMCE OF 10.00 PERT; THEWCE MORTH 89 DEGREES 17 MINUTES 356
SECOHDS EAST 10.00 FPEET; THENCE CONTINUIMG ALOWG THE LINE DESCRIBED IN PARCEL ¥NO.
1 OF SAID DEED, RECORDED IN BOOX U-586 PAGE 796 OF SAID OFFICIAL RECORDS, SOUTH ¢
DEGREBS 22 MINUTES 04 SECONDS EAST 172.51 FEET; THEMCE NORTH 89 DEGREXS 37
. HIMUTES 56 SECONDS EAST 6.55 FEET; THENCE SOUTH 0 DEGREES 22 MIWUTES 04 BECONDS
| EAST 84,12 FEET; THENCE SOUTH 45 DEGREES 11 MINUTES 14 SECONDS EAST 158.41 FEET;
THENCE HO8TH 89 DEGREES 59 #MINUTSS 41 SECONDS EAST 960.03 FBET T0 THE SQUTHWEST
5 CORNER OF PARCEL 2 OF SAID QUITCLAXM DEED, RECORDED IN BOOK D-5856 PAGE 796,
OFPICIAL RECORDS; THENCE NORTH @9 DEGREES S8 MINUTES 11 SECOMDS EAST ALONG THE
SOUTHERLY LINE OF SAXD PARCEL KO, 2, 33.60 FEBT; THENCE ALONG THE BASTERLY LINE
OF BAID PARCEL NO, 2, WORTH 0O DEGREES 02 WINUTES 12 SECONDS WEST 2731 .90 PERET TO
THE BECIMNING OF A TANGENT CURVE CORWCAVE SOUTHEASTERLY, HAVING R RADIUS OF 403.00
FEET; THENCE NORTHEASTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF
39 DEGRBES 1S MINUTES )4 SECONDS, A DISTANCE OF 276.14 PEET TO A POINT, A RADIAL
THROUGH SAID POINT BEARS MORTH 50 DEGRERS S6 MINUTES 18 SECONDS WEST; THENCE
LEAVING SAID CURVE, NORTH 0 DEGREES 02 MINUTES 44 SECONDS WEST 161.13 FEET TO A
POINT IN THE SOUTHERLY LINE OF 130TH STRRET, 66 ¥FEET WIDE, AS SHOWN IN BOOX 52
PAGE 47 OF RECORD OF SURVEYS OF SAID LOS ANGELES COUNTY, SAID POINT BEING THE
NORTHEASTERLY CORNER OF PARCEL NO. 2 OF SAID QUITCLAIM DEED, RECORDED IN BOOK
: D-586 PAGE 796, OFFICIAL RECORDS; THEMCE ALON¥G THE SOUTHERLY LINE OF 130TH
E STREET, WORTH 89 DEGRREES S6 MINUTES 46 SBCONOS EAST 1729.56 FEET TO AN
? INTERSECTION WITH THE WRSTERLY LINE OF SAID FIRST-HMENTIONED 50-FOOT RIGHT-OF-HAY
OF THE PACIPIC ELECTRIC RAXLMAY COMPANY; THENCE ALONG SAID WESTERLY LINE OF SAID
$0-F0OT RIGHT-OF-NAY, BOUTH O DEGREES 02 MINUTES 40 SECONDS EAST 3232.35 FEET TO
THE POINT OF BEGINNING.

DEICREO - 114 AA
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EXHIBIT "A®
TO CC&R'S
(CONTINUED)
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EXHIBIT “B° »
HARBORGATE WAY ACCESS EASEMENT

< TEMPORARY
TRUCK ACCESS EASEMENT
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EXHIBIT *B-1°
PERMAMENT ACCESS EASEMENT
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EXHIBIT "C™

" RISER EASEMENT AREAS

GAS AND WATER EASEMENTS

TRACT NO. 52172-01
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EXHIBIT “C-1* <
SURFACE AND PIPELINE EASEMENT AREAS |
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EXHIBIT "D" -
EXISTING WELL LOCATIONS ‘

27.5 ACRE VESTAR SITE WITH ALL MONITOR WELLS
TRACT NO. 52172-01
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EXHIBIT "D-1"

AREA FOR FUTURE REMEDIATION FACILITIES

BUILDING 36 REMEDIATION WELL AREA
VESTAR DEVELOPMENT

TRACT NO. 52172-01
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EXHIBIT “E
SIGNAGE EASEMENT AREA
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EXHIBIT "F°
DEPICTION OF WESTERN FRONTAGE PROPERTY
(CONTINUED)
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